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GIBSON TOPCO LIMITED
STRATEGIC REPORT FOR THE YEAR ENDED 31 DECEMBER 2021

The directors present their strategic report for the year ended 31 December 2021.

Principal activity ’ )

The principal activity of the company is as a holding company. The principal activity of the: Group is the operation
of homes for the residential, nursing and specialist elderly care market sector. This is carried out through the
operating companies in the Group, Oakland Primecare Limited, Oakland Opco B Limited and Hastings Court Ltd.

Fair review of the business

The results for the year which are set out in the profit and loss account show turnover of £16,999,000 (2020 -
£14,824,000) and an operating loss of £1,178,000 (2020 - loss of £303,000). At 31 December 2021 the group
had net assets of £9,665,000 (2020 - net liabilities of £22,428,000). The directors consider the performance for
the year and the financial position at the year end to be satisfactory.

The company's key financial and other performance indicators during the year were as follows:

Unit 2021 2020
Turnover £'000 16,999 14,824
Operating (loss)/profit £'000 (1,178) (303)
£ per
Average weekly fees week 1,374 1,311

Diréct labour percentage of turriover ’ % ’ 54 58

The company continues to grow organically as well as through land acquisition and property development. Whilst
we aim to improve efficiency in all areas of our operations, we are driven to providing our current and future
residents with high-quality person-centred care and this remains a top priority for the Directors and business.

During the year, due to the Coronavirus pandemic, only one of the trading homes was visited by the Care Quality-
Commission (“CQC"). This received an overall rating of ‘good' with one key line of enquiry being rated
outstanding.

The Group achieved exiernal validation of their high standards of service winﬁing the Registered Nurse df the
Year award at the National Care Awards as well as being successfully shortlisted for a number of other national
awards including:

+ Luxury Care Home of the Year - Knight Frank

» Small Residential Care Provider of the Year - Health Investor Awards
» Management Excellence - LaingBuisson

» Small Residential Care Provider of the Year - LaingBuisson

» Dementia Care Manager of the Year - National Care Awards

» Top Employer Certification

+ Disability Confident Employer Certification

The Group continues to prioritise its green strategy and to develop environmentally friendly and sustainable care
homes for the future. In 2021 this work commenced with the achievement of Level 1 Greenmark accreditation
which the Group has added to in 2022 with the attainment of its Level 2 Greenmark award. A Green Committee,
which incorporates staff across all homes, meets regularly and a report on the Green progress is provided each
month to the Board.
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GIBSON TOPCO LIMITED

STRATEGIC REPORT FOR THE YEAR ENDED 31 DECEMBER 2021

Principal risks and uncertainties .
The principal business risks and uncertainties facing the Group are broadly grouped into categories as below.

Regulation compliance

The business closely monitors any updates to the sector’s regulations and compliance to ensure it meets all

requirements. The frequency of regulatory visits from the CQC continues to be uncertain and much lower than
) pre-pandemic. The Directors ensure that qualified and experienced personnel are employed and that staff are

continuously trained to provide quality care and services to the residents. The business is confident that the

internal processes and practices will ensure ongoing compliance throughout any changes in the regulatory

environment.

Treasury operations and financial instruments

The primary financial instruments are bank loans, intercompany loans, deposits, trade debtors, trade creditors
and shareholder’s funds. These arise dlrectly from the Group’s trading operations and shareholder’s support and
are regularly reviewed to ensure the Group is not overexposed.

Liquidity and credit risk

The principal financial assets are real estate, bank balances and cash, which represent the Group’s maximum
exposure to credit risk in relation to financial assets. The company manages its cash and borrowing requirements
to maximise interest income and minimise interest expense, whilst ensuring the Group has sufficient liquid
resources to meet the operating needs.of the business. A multi-yéar hedge facility protecting ‘against movements
in interest rates was put in place in 2021 and extended in 2022 to ensure the full debt exposure under variable
interest rate debt is covered protecting the group from increases in interest rates.

Potential risk

Due to the nature of the business the Directors have assessed that there will be little or no impact on the future
activities of the company as a result of Brexit. The Directors continue to monitor developments in relation to
Brexit.

Coronavirus Pandemic

In December 2019, the Coronavirus was first reported and subsequently spread around the world resulting in the
UK government placing the majority of the UK on lockdown on 23 March 2020. The protection of our residents
and team members is our key priority and the business moved decisively at that point putting in place
safeguarding measures to ensure their ongoing protection. The Group has continued to ensure it is well
positioned to manage any ongoing challenges which may arise. These protections include achieving greater than
90% vaccination uptake of staff and full resident vaccinations. At the date of signing this report, the Board do not
consider that the economic impact of the Coronavirus will have a significant impact on the financial statements or
on the long-term prospects of the business.

Engagement with employees

Annual survey

The Group's annual engagement survey was conducted in December 2021 with 75% employee part|<:|pat|on A
Group action plan, to supplement the home action plans, is now being-progressed. The group is progressing with
obtaining Investors in People accreditation with an outcome being awarded in Summer 2022.

Employee performance

The Directors have implemented and maintained multiple approaches to encourage employee performance,
including: Iong service awards; spot rewards; quarterly performance reviews and external salary benchmarking.
‘Top employers accreditation ¢ ¢ ¢
The Group's policies and practices for managing employees was externally assessed resulting in the Group
being published in the Top Employers list. This recognises the Group's high standards of HR and People
practices. The Group now joins more than 1,600 top employers in 120 countries across five continents.

Engagement with suppliers, customers and other relationships
The Group seeks to foster long term relationships with key suppliers and undertake regular review meetings to
ensure good working practices are adhered to.

Throughout thé Covid-19 pandemic extenisive written communication has been shared with customers, being
residents and their relatives. In addition, numerous Zoom meetings were held between relatives and the Chief
Executive to ensure they received all information about the Group’s approach to the pandemic.

In early 2022, the Group compieted its annual resident and relative survey which resulted in positive feedback in
all areas. An action plan is now in place to further improve our quality of service.

-3-



DocuSign Envelope 1D: 086F3B67-59A8-4637-9028-76270FC34FDO

GIBSON TOPCO LIMITED

STRATEGIC REPORT FOR THE YEAR ENDED 31 DECEMBER 2021

Section 172(1) statement
The directors of the Company must act in accordance with the duties detailed in section 172 of the Companies
Act 2006 which is summarised as follows:

A director of a company must act in the way they consider, in good faith, would be most likely to promote the
success of the company for the benefit of its members as a whole, and in doing so have regard (amongst other
matters) to:

a) The likely consequences of any decision in the long term;

b) The interest of the company’s employees;

¢) The need to foster the company’s business relationships with suppliers, customers and others;

d) The impact of the company’s operations on the community and the environment;

e) The desirability of the company maintaining a reputation for high standards of business conduct; and
f) The need to act fairly as between members of the company.

These items are addressed within the Strategic Report and Directors' Report for the period under review.
1/7/2022

Approved by the Board on .................... and signed on its behalf by:

J H Sage
Director
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GIBSON TOPCO LIMITED
DIRECTORS' REPORT FOR THE YEAR ENDED 31 DECEMBER 2021

The directors 'present their report and the consolidated financial statements for the year ended 31 December
2021.

Directors of the company
The directors who held office during the year were as follows:

1 J Anderson
T J W Ashlin
J L Balmer
ZD Tsai

JH Sage

Employee involvement

The Group values communication between management and employees on all matters affecting the welfare of
the business. Consultation with the employees occurred on multiple matters including: Group branding; Group
mission vision and values; uniform selection; employee benefits; and the naming of new developments.

Regular management meetings are held between the local management and employees to allow a free flow of
information and ideas. Information technology tools including Kaizala and Facebook are used to foster good
communication amongst the teams. The Directors ensure that employees have access to information that is
important to them by providing regular updates and ensuring that important information is available to self-serve
via an online information repository.

Employment of disabled persons

It is the Group's policy to give full and fair consideration to applications from people with disabilities, having
regard to their particular aptitudes and abilities. If an employee becomes disabled, the company's objective is the
continued provision of suitable employment, either in the same or an alternative position, with appropriate training
being given if necessary. Employees with disabilities share in equal opportunities for training, promotion and
career development.

The Groups approach to employing team members with disabilities has been externally assessed resulting in
being awarded “disability confident” accreditation.

Future developments

The Directors continue to invest in Woodland Grove, Hastings Court, Beechwood Grove, Lambwood Heights,
Elsyng House and Elmbrook Court to ensure best in class provision of care in a high-quality safe environment. A
rolling programme of capital expenditure ensures these high standards are maintained on an ongoing basis.

A number of potential development sites are being actively pursued to maintain significant growth in future years
and include a rolling plan of two homes being commissioned and CQC registered each year.

Following the successful Greenmark accreditation the Directors plan to progress the environmental and
community work undertaken including investigating requirements to construct and operate a carbon neutral care
home.

The Directors pay heed to the long term consequences of their decisions and aim to maintain the operational and
management policies which have resuited in the Group’s strong performance to date. They anticipate that 2022
will show further growth and progression for the business.
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GIBSON TOPCO LIMITED

DIRECTORS"REPORT FOR THE YEAR ENDED 31 DECEMBER 2021

Going concern
The Group's business activities, together with the factors likely to affect its future development and posmon are
set out in the Strategic Report on page 2 and the Directors’ Report on page 5.

Notwithstanding the fact that the Group has net assets of £9.7 million (2020 - net liabilities £22.4 million) and
made a net loss of £10.9 million (2020 - £7.1 million) the Group and company continue to adopt the going
concern basis of accounting in preparing their annual financial statements :which the directors consider to be
appropriate for the following reasons.

As set out in note 17, the historical financing facility was replaced in August 2021 with a new facility repayable in
August 2026. This new facility will support the continued growth of the business for the coming years.

The Group have multiyear cash flow forecasts including a downside scenario reflecting a possible disruption to
operations as result of COVID-19 including a significant impact on occupancy levels. Under all scenarios
considered, the Group would be able to operate within its borrowing facilities. The plan shows that the company
and the Group are a going concern when considering the trading of the Group and continuation of the Group
financing facility. The business has taken, and continues to take, robust and quick action in response to the
pandemic and changes in the operating environment and as a result to date have experienced minimal disruption
to operations.

The Directors ‘are confident having secured the businesses ongoing financing facility that the Going Concern
status of the Group will remain strong for the foreseeable future.

Important non adjusting events after the financial period
In March 2022 the Group acquired its latest development site in Wigmore.

No other significant post balance sheet events have arisen.

Disclosure of information to the auditor

Each director has taken the steps that they ought to have taken as a d|rector in order to make themselves aware
of any relevant audit information and to establish that the company's auditor is aware of that information. The .
directors confirm that there is no relevant information that they know of and of which they know the auditor is
unaware.

Reappointment of auditors
The auditor, Hazlewoods LLP, will be proposed for reappomtment in accordance with section 485 of the
Companies Act 2006.

- 1/7/2022 :
Approved by the Boardon ................... and signed on its behalf by:

J H Sage
Director
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GIBSON TOPCO LIMITED

STATEMENT OF DIRECTORS" RESPONSIBILITIES

The directors are responsible for preparing the Strategic Report, Directors' Report and the financial statements in
accordance with applicable law and regulations.

Company law. requires the directors to prepare financial statements for each financial year. Under that law the
directors have elected to prepare the financial statements in accordance with United Kingdom Generally
Accepted Accounting Practice (United Kingdom Accounting Standards and applicable law). Under company law
the directors must not approve the financial statements unless they are satisfied that they give a true and fair
view of the state of affairs of the company and of the profit or loss of the company for that period. In preparing
these financial statements, the directors are required to:

» select suitable accounting policies and apply them consistently;
* make judgements and accounting estimates that are reasonable and prudent;

» state whether applicable UK Accounting Standards have been followed, subject to any material departures
disclosed and explained in the financial statements; and

+ prepare the financial statements on the going concern basis unless it is inappropriate to presume that the
company will continue in business.

The directors are responsible for keeping adequate accounting records that are sufficient to show and explain the
group's and the company's transactions and disclose with reasonable accuracy at any time the financial position
of the group and the company and enable them to ensure that the financial statements comply.with the
Companies Act 2006. They are also responsible for safeguarding the assets of the group and the company and
hence for taking reasonable steps for the prevention and detection of fraud and other irregularities.
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GIBSON TOPCO LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF GIBSON TOPCO LIMITED

Opinion

We have audited the financial statements of Gibson Topco Limited (the '‘parent company') and its subsidiaries
(the 'group’) for the year ended 31 December 2021, which comprise-the Consolidated Profit and Loss Account,
Consolidated Balance Sheet, Balance Sheet, Consolidated Statement of Changes in Equity, Statement of
Changes in Equity, Consolidated Statement of Cash Flows, and Notes to the Financial Statements, including a
summary of significant accounting policies. The financial reporting framework that has been applied in their
preparation is applicable law and United Kingdom Accounting Standards, including Financial Reporting Standard
102 'The Financial Reporting Standard applicable in the UK and Republic of Ireland' (United Kingdom Generally
Accepted Accounting Practice).

In our opinion the financial statements:

» give a true and fair view of the state of the group's and the parent company's affairs as at 31 December 2021
and of the group's loss for the year then ended;

* have been properly prepared in accordance with United Kingdom Generally Accepted Accounting Practice;
and

+ have been prepared in accordance with the requi}ements of the Companies Act 2006.

Basis for opinion .

We conducted our audit in accordance with Internatlonal Standards on Audltlng (UK) (ISAs (UK)) and apphcable
law. Our responsibilities under those standards are further described in the Auditor’s responsibilities for the audit
of the financial statements section of our report. We are independent of the group in accordance with the ethical
requirements that are relevant to our audit of the financial statements in the UK, including the FRC's Ethical
Standard, and we have fulfilled our other ethical responsibilities in accordance with these requirements. We
believe that the audit evidence we have obtained is sufficient and appropriate to provide a basis for our opinion.

Conclusions relating to going concern

In auditing the financial statements, we have concluded that the director's use of the going concern basis of
accounting in the preparation of the financial statements is appropriate.

Based on the work we have performed, we have not identified any material uncertainties relatlng to events or
conditions that, individuatly or collectively, may cast significant doubt on the company's ability to continue as a
going concern for a period of at least twelve months from when the original financial statements were authorised
for issue.

Our responsibilities and the responsibilities of the directors with respect to going concern are described in the
relevant sections of this report.

Other information

The directors.are responsible for the other information. The other information comprises the information included
in the annual report, other than the financial statements and our auditor's report thereon. Our opinion. on the
financial statements does not cover the other information and, except to the extent otherwise explicitly stated in
our report, we do not express any form of assurance conclusion thereon.

In connection with our audit of the financial statements, our responSIblllty is to read the other information and, in

doing so, consider whether the other information is materially inconsistent with the financial statements or our

knowledge obtained in the audit or otherwise appears to be materially misstated. If we identify such material

inconsistencies or apparent material misstatements, we are required to determine whether there is a material

misstatement in the financial statements or a material misstatement of the other information. If, based on the

work we have performed, we conclude that there is a material misstatement of this other information, we are
. required to report that fact. . . .

We have nothing to report in this regard.
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GIBSON TOPCO LIMITED

INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF GIBSON TOPCO LIMITED

Opinion on other matter prescribed by the Companies Act 2006
In our opinion, based on the work undertaken in the course of the audit:

«+ the information given in the Strategic Report and Directors' Report for the financial yeair for which the financial
statements are prepared is consistent with the financial statements; and

- the Strategic Report and Directors' Report have been prepared in accordance with applicable legal
requirements. : . .

Matters on which we are required to report by exception

In the light of our knowledge and understanding of the group and the parent company and its environment
obtained in the course of the audit, we have not identified material misstatements in the Strategic Report and the
Directors’ Report.

We have nothing to report in respect of the following matters where the Companies Act 2006 requires us to report
to you if, in our opinion:;

« adequate accounting records have not been kept by the parent company, or returns adequate for our audit
have not been received from branches not visited by us; or

- the parent company financial statements are not in agreement with the accounting records and returns; or
- certain disclosures of dlrectors remuneration specrfed by law are not made; or
» we have not received aII ‘the information and explanations we require for our audit.

Responsibilities of directors

As explained more fully in. the Statement of Directors' Responsibilities set out on page 7, the directors are
responsible for the preparation of the financial statements and for being satisfied that they give a true and fair
view, and for such internal control as the directors determine is necessary to enable the preparation of financial
statements that are free from material misstatement, whether due to fraud or error.

In preparing the financial statements, the directors are responsible for assessing the .group’s and the parent
company's ability to continue as a going concern, disclosing, as appiicable, matters related to going concern and
using the going concern basis of accounting unless the directors either intend to liquidate the group or the parent
company or to cease operations, or have no realistic alternative but to do so.

Auditor’'s responsibilities for the audit of the financial statements ‘

Our objectives are to obtain reasonable assurance about whether the financial statements as a whole are free
from material misstatement, whether due to fraud or error, and to issue an auditor’'s report that includes our
opinion. Reasonable assurance is a high level of assurance, but is not a guarantee that an audit conducted in
accordance with 1SAs (UK) will always detect a material misstatement when it exists. Misstatements can arise
from fraud or error and are considered material if, individually or in the aggregate, they could reasonably be
expected to influence the economic decisions of users taken on the basis of these financial statements.

Irreguiarities, including fraud, are instances of non-compliance with laws and regulations. We design procedures
in line with our responsibilities, outlined above, to detect material misstatements in respect of irregularities,
including fraud. The extent to which our procedures are capable of detecting irregularities, including fraud is
detailed below:
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GIBSON TOPCO LIMITED
INDEPENDENT AUDITOR'S REPORT TO THE MEMBERS OF GIBSON TOPCO LIMITED

Owing to the inherent limitations of an audit, there is an unavoidable risk that material misstatements in the
financial statements may not be detected, even though the audit is properly planned and performed in
accordance with the ISA's (UK).

In identifying and assessing risks of material mis-statement in respect of fraud, including irregularities and-
non-compliance with laws and regulations, our procedures included the following:

» We obtained an understanding of the legal and regulatory frameworks applicable to the company financial
statements or that had a fundamental effect on the company's operations. We determined that the most
significant laws and regulations included UK GAAP, UK Companies Act 2006 and taxation laws.

» We understood how the company is complying with those legal and regulatory frameworks by making inquiries
of management, those responsible for legal and compliance procedures.

+ We assessed the susceptibility of the company's financial statements to material misstatement, including how
fraud might occur. Audit procedures performed by the engagement team included:

» Identifying and assessing the design effectiveness of controls management has in place to prevent and detect
fraud;

» Understanding how those charged with governance considered and addressed the potential for override of
controls or other inappropriate influence over the financial reporting process. Detailed analysis of journals posted
through the accounting system during the year to 31 December 2020 has been undertaken;

» Understanding the controls in place to prevent and detect fraud. Reliance was not placed on controls for the
entirety of the audit, instead taking a substantive testing approach however controls were in pIace to prevent
fraud, and they appeared to be working effectively;

» Challenging assumptions and judgements made by management in its significant accounting estimates.

A further description of our responsibilities is available on the Financial Reporting Council's website at:
www.frc.org.uk/auditorsresponsibilities. This description forms part of our auditor's report.

As part of an audit in accordance with ISAs (UK), we exercise professional judgement and maintain professional
scepticism throughout the audit. We also:

+ ldentify and assess the risks of material misstatement of the financial statements, whether due to fraud or
error, design and perform audit procedures responsive to those risks, and obtain audit evidence that is
sufficient and appropriate to provide a basis for our opinion. The risk of not detecting a material misstatement
resulting from fraud is” higher than for one resulting from error, as fraud may involve collusion, forgery,
intentional omissions, misrepresentations, or the override of internal control.

+ Obtain an understanding of internal control relevant to the audit in order to design audit procedures that are
appropriate in the circumstances, but not for the purpose of expressing an opinion on the effectiveness of the
group’s internal control.

+ Evaluate the appropriateness of accounting policies used and the reasonableness of accounting estimates
and related dlsclosures made by the dlrectors

+ Conclude on the appropriateness of the directors’ use of the going concern basis of accounting and based on

*the audit evidence obtained, whether a material uncertainty exists related to events or conditions that may
cast significant doubt on the group’s or the parent company's ability to continue as a going concern. If we
conclude that a material uncertainty exists, we are required to draw attention in our auditor's ‘report to the
related disclosures in the financial statements or, if such disclosures are inadequate, to modify our opinion.
Our conclusions are based on the audit evidence obtained up to the date of our auditor's report. However,
future events or conditions may cause the group or the parent company to cease to continue as a going
concern.

« Evaluate the overall presentation, structure and content of the financial statements, including the disclosures,
« and whether the financial statements represent the.underlying transactions and events in a manner that
achieves fair presentation.

» Obtain sufficient appropriate audit evidence regarding the financial information of the entities or business
activities within the group to express an opinion on the consolidated financial statements. We are responsible
for the direction, supervision and performance of the group audlt We remain solely responsible for our audit
opinion.

We communicate with those charged with governance regarding, among other matters, the planned scope and
timing of the audit and significant audit findings, including any 5|gn|fcant deficiencies in internal control that we
identify during our audit. . .

-10-
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INDEPENDENT AUDITOR'S' REPORT TO THE MEMBERS OF GIBSON TOPCO LIMITED

Use of our report

This report is made solely to the company’s members, as a body, in accordance with Chapter 3 of Part 16 of the
Companies Act 2006. Our audit work-has been undertaken so that we might state to the company’s members
those matters we are required to state to them in an auditor’s report and for no other purpose. To the fullest
extent permitted by law, we do not accept or assume responsibility to anyone other than the company and the
company’s members as a body, for our audit work, for this report, or for the opinions we have formed.

Simon. Norsley

Simon Worsley (Senior Statutory Auditor)
For and on behalf of Hazlewoods LLP, Statutory Auditor

Windsor House
Bayshill Road
Cheltenham
GL50 3AT

1/7/2022

-11 -
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GIBSON TOPCO LIMITED

CONSOLIDATED PROFIT AND LOSS ACCOUNT FOR THE YEAR ENDED 31 DECEMBER 2021

2021 2020
Note £ 000 £ 000
Turnover - -3 16,999 - 14,824
Cost of sales : (10,939) ‘ (9,517)
Gross profit o ‘ 6,060 5,307
Administrative expenses ‘ (7,239) (5,633)
Other operating income 4 - 24
Operating loss ' 5 (1,178) (303)
Exceptional items 6 (675) (293)
Operating loss after exceptional items (1,853) (595)
Net changes in fair value of financial instrument 468 -
Interest payable and similar charges ‘ 7 (9,415) (6,483)
Loss before tax , - , ' (10,800) @08
Taxation ' ' "o G4 -
Loss for the financial year (10,854) (7.078)

The above results were derived from continuing operations.

The notes on pages 18 to 32 form an integral part of these financial statements.
-12-
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GIBSON TOPCO LIMITED

(REGISTRATION NUMBER: 10113769)
CONSOLIDATED BALANCE SHEET AS AT 31 DECEMBER 2021

2021 2020

Note £000 £000
Fixed assets
Intangible assets . 12 2,077 2,513
Tangible assets . . 13 136,478 60,218 |
138,556 62,731
Current assets
Debtors . ' 15 3,136 1,257
Cash at bank and in hand 9,943 1,770
13,078 3,027
Creditors: Amounts falling due within one year 16 (8,729) (6,079)
Net current liabilities excluding loans and borrowings 4,350 (3,052)
Loans and borrowings falling due within one year 17 (49,605) | (82,099)
Net current liabilities - o . (45,256) (85,151)
Total assets less current liabilities 93,300 (22,420)
Creditors: Amounts falling due after more than one year 16 (69,258) -
Provisions for liabilities 11 (14,377) 8)
Net assets/(liabilities) 9,664 (22,428)
Cépital and reserves ' - ' .
Called up share capital . ~ 19 1 1
Revaluation reserve 42,947 -
Profit and foss account ) (33,283) (22,429)
Equity attributable to owners of the company . 9,664 (22,428)
Total equity : 9,664 (22,428)
1/7/2022
Approved and authorised by the Board on ................... and signed on its behalf by:
e Sogp.
J H Sage
Director

The notes on pages 18 to 32 form an integral part of these financial statements.
-13-
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GIBSON TOPCO LIMITED

(REGISTRATION NUMBER: 10113769)
BALANCE SHEET AS AT 31 DECEMBER 2021

2021 2020
Note £ 000 ] £ 000
- Fixed assets
Investments 14 9,847 9,847
Current assets
Debtors: Amounts falling due after more than one year 15 25,052 18,909
Creditors: Amounts falling due within one year 16 (52,725) (42,025)
Net current liabilities (27,673) (22,116)
Net liabilities (17,826) (12,269)
Capital and reserves
Called up share capital . 19 1 1
Profit and loss account (17,827) (12,270)
Total equity ' ' ' (17,826) (12,269)
The company made a loss after tax for the financial year of £5,767,000(2020 - loss of £4,278,000).
1/7/2022
Approved and authorised by the Board on .................... and signed on its behalf by:
Jou Saqe
J H Sage
Director

The notes on pages 18 to 32 form an integral part of these financial statements.
-14 -
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GIBSON TOPCO LIMITED

CONSOLIDATED STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 31
DECEMBER 2021
EQUITY ATTRIBUTABLE TO THE PARENT COMPANY

Revaluation  Profit and loss

Share capital reserve account Total

£ 000 £ 000 £ 000 £ 000

At 1 January 2021 1 - (22,429) (22,428)
Loss for the year - ' - (10,854) (10,854)
Other comprehensive income - 42,947 - 42 947
At 31 December 2021 1 42,947 (33,283) 9,664

Profit and loss

Share capital account Total

£ 000 £ 000 £ 000

At 1 January 2020 1 (15,350) (15,350)
Loss for the year : - (7,079) (7,079)
At 31 December 2020 ) ' 1 (22,429) (22,429)

The notes on pages 18 to 32 form an integral part of these financial statements.
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GIBSON TOPCO LIMITED
STATEMENT OF CHANGES IN EQUITY FOR THE YEAR ENDED 31 DECEMBER 2021

Profit and loss

Share capital account Total

’ ‘ A £ 000 £ 000 £ 000

At 1 January 2021 1 (12,270) (12,269)
Loss for the year - (5,557) (5,557)
At 31 December 2021 : 1 (17.,827) (17,826)

Profit and loss

Share capital account ’ Total

£ 000 £ 000 £ 000

At 1 January 2020 1 (7,992) (7,991)
Loss for the year - (4,278) (4,278)
At 31 December 2020 1 (12,270) (12,269)

The notes on pages 18 to 32 form an integral part of these financial statements.
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GIBSON TOPCO LIMITED

CONSOLIDATED STATEMENT OF CASH FLOWS FOR THE YEAR ENDED 31 DECEMBER 2021

Cash flows from operating activities

Loss for the year

Adjustments to cash flows from non-cash items

Depreciation and amortisation :

Financial instrument net gains (losses) through profit and loss
Finance costs

Income tax expense

Working capital adjustments
(Increase)/decrease in trade debtors
Increase in trade creditors

Net cash flow from operating activities

Cash flows from investing activities
Acquisitions of tangible assets

Cash flows from financing activities

Interest paid

Debt costs paid

Proceeds from bank borrowing draw downs
Repayment of bank borrowing

Proceeds from issue of shares classified as liabilities

Net cash flows from financing activities
Net increase/(decrease) in cash and cash equivalents
Cash and cash equivalents at 1 January

Cash and cash equivalents at 31 December

The notes on pages 18 to 32 form an integral part of these financial statements.
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Note

11

15
16

2021 2020
£ 000 £ 000
(10,854) (7,079)
876 - 608
(468) -
9,414 6,483
54 -
(978) 13
(1.411) 791
2,649 15
260 819
(19,438) (14,851)
(1,959) (1,522)
(3,886) -
71,436 12,572
(42,126) (334)
3,885 2,250
27,351 12,966
8,173 (1,086)
1,770 2,835
9,943 1,769




GIBSON TOPCO LIMITED
NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021

General information
The company is a private company limited by share capital, lncorporated in England and Wales.

The address of its registered office is:
Lambwood Heights

244 Lambourne Road

Chigwell

1G7 6HX

Accounting policies

Summary of significant accounting policies and key accounting estimates
The principal accounting policies applied in the preparation of these financial statements are set out below.
These policies have been consistently applied to all the years presented, unless otherwise stated.

Statemeﬁt of compliance
These financial statements were prepared in accordance with Financial Reporting Standard 102 'The Financial
Reporting Standard applicable in the UK and Republic of Ireland'.

Basis of preparation
These financial statements have been prepared using the historical cost convention except for, where disclosed
in these accounting policies, certain items that are shown at fair value.

The presentational currency of the financial statements is Pounds Sterling, being the functional currency of the
primary economic environment in which the company operates. Monetary amounts in these financial statements
are rounded to the nearest Pound.

Basis of consolidation
The consolidated financial statements consolidate the financial statements of the company and its subsidiary
undertakings drawn up to 31 December 2021.

No Profit and Loss Account is presented for the company as permitted by section 408 of the Companies Act
2006. The company made a loss after tax for the financial year of £5,557,000 (2020 - loss of £4,278,000).

A subsidiary is an entity controlled by the company. Control is achieved where the company has the power to
govern the financial and operating policies of an entity so as to obtain benefits from its activities.

The results of subsidiaries acquired or disposed of during the year are included in the Profit and Loss Account
from the effective date of acquisition or up to the effective date of disposal, as appropriate. Where necessary,
adjustments are made to the financial statements of subsidiaries to bring their accounting pqucnes into line with
those used by the group.

The purchase method of accounting is used t6 account for business combinations that result in the acquisition of
subsidiaries by the group. The cost of a business combination is measured as the fair value of the assets given,
equity” instruments issued and liabilities incurred or assumed at the date of exchange, plus costs directly
attributable to the business combination. Identifiable assets acquired and liabilities and contingent liabilities
assumed in a business combination are measured initially at their fair values at the acquisition date. Any excess
of the cost of the business combination over the acquirer's interest in the net fair value of the identifiable assets,
liabilities and contingent liabilities recognised is recorded as goodwill.

Inter-company transactions, balances and unrealised gains on transactions between the company and its
subsidiaries, which are related parties, are eliminated in full. . .

Intra-group losses are also eliminated but may indicate an impairment that requires recognition in the
consolidated financial statements.

Accounting policies of subsidiaries have been changed where necessary to ensure consistency with the policies
adopted by the group. Non-controlling interests in the net assets of consolidated subsidiaries are identified
separately from the group’s equity therein. Non-controlling interests consist of the amount of those interests at
the date of the original business combination and the non- controllmg shareholder's share of changes in equity
since the date of the combination. - .
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GIBSON TOPCO LIMITED

* NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021

Going concern
The group’s business activities, together with the factors likely to affect its future development and position, are
set out in the Strategic Report and the Directors’ Report.

Notwithstanding the fact that the group has net assets of £9.7 million (2020 - net liabilities of £22.4 million) and
made a net loss of £10.9 million (2020 - £7.1 million) the group and company continue to adopt the going concern
basis of accounting in preparing their annual financial statements which the directors consider to be appropriate
for the following reasons.

As set out in note 17, the historical financing facility was replaced in August 2021 with a new facility repayable in
August 2026. This new facility will support the continued growth of the business for the coming years.

The Group have multiyear cash flow forecasts including a downside scenario reflecting a possible disruption to
operations as result of COVID-19 including a significant impact on occupancy levels. Under all scenarios
considered, the Group would be able to operate within its borrowing facilities. The plan shows that the company
and the Group are a going concern when considering the trading of the Group and continuation of the Group
financing facility. The business has taken, and continues to take, robust and quick action in response to the
pandemic and changes in the operating environment and as a result to date have experienced minimal disruption
to operations.

" . The Directors are confident having secured the businesses ongoing financing facility that the Going Concern
status of the Group will remain strong for the foreseeable future.

Critical accounting judgements and key sources of estimation uncertainty

In the application of the company’s accounting policies, the directors are required to make judgements, estimates
and assumptions about the carrying amounts of assets and liabilities that are not readily apparent from other
sources. The estimates and associated assumptions are based on historical experience and other factors that
are considered to be relevant. Actual results may differ from these estimates.

The estimates and underlying aesumptions are reviewed on an ongoing basis. Revisions to accounting estimates
are recognised in the period in which the estimate is revised if the revision affects only that period, or in the
period of the revision and future periods if the revision affects both current and future periods.

Judgements
In preparing these financial statements, the directors have made the following judgements:

Determine whether there are indicators of impairment of the company's tangible assets. Factors taken into
consideration in reaching such a decision include the economic viability and expected future financial
performance of the asset and where it is a component of a Iarger cash generating unit, the viability and expected
future performance of that unit.

The directors do not consider there to be ény key sources of estimation uncertainty that have a significant risk of
causing a material adjustment to the carrying amounts of assets and liabilities within the next financial year. In
preparing the financial statements the directors identified the following other sources of estimation uncertainty:

* Tangible fixed assets (see note 13)

Tangible fixed assets are depreciated over their useful lives taking into account residual values, where
appropriate. The actual lives of the assets and residual values are assessed annually and may vary depending
on a number of factors. Residual value assessments consider issues such as future market conditions, the
remaining life of the asset and projected disposal values. Specifically, the freehold property held in Oakland
Enfield Limited, Oakland Swanley Care Home Limited, Oakland Wantage Care Home Limited, Loughton Care
Centre Limited, Plexcroft Limited and Longprime2 Ltd were judged to have a residual value in excess of historic
cost such that no depreciation has been charged to the statement of comprehensive income during the year.

» Goodwill (see note 12) and Investments (see note 14)

Goodwill and investments are reviewed for impairments on an annual basis. The Group determines the amount
for which an asset can be exchanged between knowledgeable willing parties in an arm's length transaction. The
nature, facts and circumstance of the investment drives the valuation methodology. The directors do not consider
there to be any impairment indicators warranting a write down of goodwill or investments held in group .
companies.
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GIBSON TOPCO LIMITED

" NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021

Key sources of estimation uncertainty
No key sources of estimation uncertainty have been identified by management in preparing these financial
statements other than those detailed in these accounting policies.

Revenue recognition

Turnover is recognised to the extent that it is probable that the economic benefits will flow to the Group and the
turnover can be refiably measured. Turnover is measured as the fair value of the consideration received or
receivable, excluding discounts, value added tax and other sales taxes. The following criteria must also be met
before turnover is recognised.

Revenue from the provision of care home services is recognised in the period in which services are provided, in
accordance with the individual residents contract, and if it is probable that the company will receive the
consideration under the contract.

Government grants

Government grants are recognised based on the accrual model and are measured at the fair value of the asset

received or receivable. Grants are classified as relating either to revenue or to assets. Grants relating to revenue

are recognised in income over the period in which the related costs are recognised. Grants relating to assets are

recognised over the expected useful life of the asset. Where part of a grant relating to an asset is deferred, it is
. recognised as deferred income.

Tax

The tax expense for the period comprises current and deferred tax. Tax is recognised in the profit and loss
account, except that a charge attributable to an item of income or expense recognised as other comprehensive
income is also recognised directly in other comprehensive income.

The current tax charge is calculated on the basis of tax rates and laws that have been enacted or substantively
enacted by the reporting date in the countries where the company operates and generates taxable income.

Deferred tax is recognised on temporary differences arising between the tax bases of -assets and liabilities and
their carrying amounts in the financial statements and on unused tax losses or tax credits in the company.
Deferred tax-is determined using tax rates and laws that have been enacted or substantively.enacted by the
reporting date.

The carrying amount of deferred tax assets are reviewed at each reporting date and a valuation allowance is set
up against deferred tax assets so that the net carrying amount equals the highest amount that is more likely than
not to be recovered based on current or future taxable profit.

Tangible assets
Tangible assets are stated in the statement of financial position at cost, less any subsequent accumulated
depreciation and subsequent accumulated impairment losses. :

The cost of tangible assets includes directly attributable incremental costs incurred in their acquisition and
installation. ’ ’

Depreciation
Depreciation is charged so as to write off the cost of assets, other than land and properties under construction
over their estimated useful lives, as follows:

Asset class Depreciation method and rate
) Freehold property ' nil or 2% straight line )

Freehold land : nil :

Plant and machinery 20% straight line

Fixtures and fittings 20% straight line

Computer equipment 20% straight line

Business combinations

Business combinations are accounted for using the purchase method. The consideration for each acquisition is
measured at the aggregate of the fair values at acquisition date of assets given, liabilities incurred or assumed, -
and equity instruments issued by the group in exchange for control of the acquired, plus any costs directly
attributable to the business combination. When a business combination agreement provides for an adjustment to
the cost of the combination contingent on -future events, the group includes the estimated amount of that
adjustment in the ‘cost of the combination at the acquiisition date if the adjustment is probable and can be
measured reliably.
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GIBSON TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021

Intangible assets

Goodwill arising on the acquisition of an entity represents the excess of the cost of acquisition over the group’s
interest in the net fair value of the identifiable assets, liabilities and contingent liabilities of the entity recognised at
the date of acquisition. Goodwill is initially recognised as an asset at cost and is subsequently measured at cost
less accumulated amortisation and accumulated impairment losses. Goodwill is held in the currency of the
acquired entity and revalued to the closing rate at each reporting period date.

Amortisation
Amortisation is provided on intangible assets so as to write off the cost, less any estimated residual value, over
their useful economic life as follows:

Asset class Amortisation method and rate
Goodwill Over 10 years
Investments

Investments in equity shares which are publicly traded or where the fair value can be measured reliably are
initially measured at fair value, with changes in fair value recognised in profit or loss. Investments in equity shares
which are not publicly traded and where fair value cannot be measured reliably are measured at cost less
impairment.

Interest income on debt securities, where applicable, is recognised in income using the effective interest method.
Dividends on equity securities are recognised in income when receivable. ’ :

Cash and cash equivalents

Cash and cash equivalents comprise cash on hand and call deposits, and other short-term highly liquid
investments that are readily convertible to a known amount of cash and are subject to an insignificant risk of
change in value.

Debtors
Trade debtors are amounts due from customers for services performed in the ordinary course of business.

Trade debtors are recognised initially at the transaction price. All trade debtors are repayable within one year and
hence are included at the undiscounted cost of cash expected to be received. A provision for the impairment of
trade debtors is established when there is objective evidence that the group will not be able to collect all amounts
due according to the original terms of the debtors.

Creditors :

Trade creditors are obligations to pay for goods or services that have been acquired in the ordinary course of
business from suppliers. Accounts payable are classified as current liabilities if the group does not have an
unconditional right, at the end of the reporting period, to defer settlement of the creditor for at least twelve months
after the reporting date. If there is an unconditional right to defer settlement for at least twelve months after the
reporting date, they are presented as non-current liabilities.

Trade creditors are recognised initially at the transaction price and all are repayable within one year and hence
are included at the undiscounted amount of cash expected to be paid.

Borrowings

Interest-bearing borrowings are initially recorded at fair value, net of transaction costs. Interest-bearing
borrowings are subsequently carried at amortised cost, with the difference between the proceeds, net of
transaction costs, and the amount due on redemption being ‘recognised as a charge to the Profit and Loss
Account over the period of the relevant borrowing.

Interest expense is recognised on the basis of the effective interest method and is included in interest payable
and similar charges.

Borrowings are classified as current liabitities unless the group has an unconditional right to defer settlement of
the liability for at least twelve months after the reporting date.

Leases ; ; : -

Leases in which substantially all the risks and rewards of ownership are retained by the lessor are classified as
operating leases. Payments made under operating leases are charged to profit or loss on a straight-line basis
over the period of the lease.
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GIBSON TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021

Share capital

Ordinary shares are classified as equity. Equity instruments are measured at the fair value of the cash or other
resources received or receivable, net of the direct costs of issuing the equity instruments. If payment is deferred
and the time value of money is material, the initial measurement is on a present value basis.

Defined contribution pension obligation

A defined contribution plan is a pension plan under which fixed contributions are paid into a pension fund and the
group has no legal or constructive obligation to pay further contributions even if the fund does not hold sufficient
assets to pay all employees the benefits relating to employee service in the current and prior periods.

Contributions to defined contribution plans are recognised as employee benefit expense when they are due. If
contribution payments exceed the contribution due for service, the excess is recognised as a prepayment.

Financial instruments

Classification

Financial instruments are classified and accounted for according to the substance of the contractual

arrangement, as financial assets, financial liabilities or equity instruments. An equity instrument is any contract

that evidences a residual interest in the assets of the company after deducting all of its liabilities. Where shares -
are issued, any component that creates a financial liability of the company is presented as a liability on the

balance sheet. The corresponding dividends relating to the liability component are charged as interest expenses -
in the profit and loss account. :

Recognition and measurement .
All financial assets and liabilities are initially measured at transaction price (including transaction costs), except
for those financial assets classified as at fair value through profit or loss, which are initially measured at fair value
(which is normally the transaction price excluding transaction costs), unless the arrangement constitutes a
financing transaction. If an arrangement constitutes a financing transaction, the financial asset or financial liability
is measured at the present value of the future payments dlscounted at a market rate of lnterest for a similar debt
instrument.

Impairment

Assets, other than those measured at fair vaIue are assessed for indicators of impairment at each balance sheet
date. If there is objective evidence of impairment, an impairment loss is recognised in profit or loss as described .
below.

A non financial asset is impaired where there is objective evidence that, as a result of one or more events that
occurred after initial recognition, the estimated recoverable value of the asset has been reduced. The recoverable
amount of an asset is the higher of its fair value less costs to sell and its value in use.

The recoverable amount of goodwill is derived from measurement of the present value of the future cash flows of
the cash-generating units ('CGUs') of which the goodwill is a part. Any impairment loss in respect of a CGU is
allocated first to the goodwill attached to that CGU, and then to other assets within that CGU on a pro-rata basis.

Where indicators exist for a decrease in impairment loss, the prior impairment loss is tested to determine
reversal. An impairment loss is reversed on an individual impaired asset to the extent that the revised
recoverable value does not lead to a revised carrying amount higher than the carrying value had no impairment
been recognised. Where a reversal of impairment occurs in respect of a CGU, the reversal is applied first to the
assets (other than goodwill) of the CGU on a pro-rata basis and then to any goodwill allocated to that CGU.

For financial assets carried at amortised cost, the amount of an impairment is the difference between the asset's
carrying amount and the present value of estimated future cash flows, discounted at the financial asset's original
effective interest rate.

For financial assets carried at cost less impairment, the impairment loss is the difference between the asset's
carrying amount and the best estimate of the amount that would be received for the asset if it were to be sold at
the reporting date. . . .

Where indicators exist for a decrease in impairment loss, and the decrease can be related objectively to an event
occurring after the impairment was recognised, the prior impairment loss is tested to determine reversal. An
impairment loss is reversed on an individual impaired financial asset to the extent that the revised recoverable
value does not lead to a revised carrying amount higher than the carrylng value had no impairment been
recognised.
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GIBSON TOPCO LIMITED
NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021

3 Revenue ]
The analysis of the group's revenue for the year from continuing operations is as follows:

- 2021 2020 -
£000 £ 000
Rendering of services ) 16,226 14,474
Other revenue _ . . 773 350
16,999 14,824

The total turnover of the company has been derived from its principal activity wholly undertaken in the United
Kingdom. .

4 Other operating income
The analysis of the group's other operating income for the year is as follows:

2021 2020
; £000 £ 000
Government grants . . - 24
§ Operating profit
Arrived at after charging
2021 2020
£ 000 £000
Depreciation expense 440 172
Amortisation expense ' , ' 436 436
Operating lease expense - property ) 777 844
6 Exceptional items
2021 2020
. £ 000 £ 000
Exceptional expenses - - - 675 293 -

Exceptional items in the current year and prior year predominantly comprise pre-opening prerhises expenditure
and non-recurring staff costs.

7 Interest payable and similar expenses

2021 2020
£ 000 £ 000
Interest on bank overdrafts and borrowings . 2,782 . 1,672
Interest on preference shares 5,795 4,486
Amortisation of debt costs 838 325
9,415 6,483
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GIBSON TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021

Staff costs
Group ‘ '
The aggregate payroll costs (including directors' remuneration) were as follows: .
2021 2020

. . £000 £ 000
Wages and salaries 4 10,547 9,210
Social security costs 969 602
Pension costs, defined contribution scheme 307 231

11,823 10,043

The average number of persons employed by the group (including dlrectors) during the year, analysed by
category was as follows:

2021 2020

. No. No.

Administration ’ 29 34
Care staff . L . 434 ©, 370
463 404

Company
The company incurred no staff costs and had no employees other than the directors.

The average number of persons employed by the company (including directors) during the year, analysed by
category was as follows: . .

2021 2020
No. - No.
Directors 5 5
Directors' remuneration
The directors' remuneration for the year was as follows:
2021 2020
. . © £000 £000°
Remuneration ' 401 - 473
Contributions paid to money purchase schemes ) ' 16 11
' ' ' a7 484

-During the year the number of directors who were receiving benefits and share incentives was as follows:

2021 2020
No. No.

Received orwere entitled to receive shares under long term incentive ¢
schemes 5 5

In respect of the highest paid director:

2021 2020
. . £ 000 . £000
Remuneration ' 220 182
.Company contributions to money purchase pension sch_emes 8 5
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GIBSON TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021

Auditors' remuneration

2021 2020
. . . £ 000 .£000
Audit of these financial statements . 38 37
Other fees to auditors
Taxation compliance services : C 13 : 12
All other non-audit services 17 15
30 27
Taxation
Tax charged in the profit and loss account
2021 2020
£ 000 £ 000
.Deferred taxation
Arising from origination and reversal of timing differences 54 : -

The tax on profit before tax for the year is_higher than the standard rate of corporation tax in the UK (2020 -
higher than the standard rate of corporation tax in the UK) of 19% (2020 - 19%).

The differences are reconciled below:

2021 2020

£ 000 £ 000
Loss before tax (10,800) (7,079)
Corporation tax at standard rate : : (2,052) "(1,345)
Effect of expense not deductible in determining taxable profit (tax loss) 1,121 973
Effect of tax losses S ' (177) (248)
Tax decrease from effect of capital allowances and depreciation (83) (94)
Tax increase from effect of unrelieved tax losses carried forward 1,245 714
Total tax charge 54 -

Deferred tax

Group
Deferred tax assets and liabilities

A deferred tax asset of £3,500,000 (2020 - £1,451,000) has not been recognised, in respect of losses carried
forward, as sufficient taxable profits are not forecast in the foreseeable future.

Liability

2021 £ 000
Accelerated capital allowances . . 62
Deferred tax on property revaluation 14,315
14,377

Liability

2020 ) . i . £ 000
Accelerated capital allowances 8
Deferred tax on property revaluation : ’ ) -
8
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GIBSON TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021

12 Intangible assets

Group
Goodwill
£ 000
Cost
At 1 January 2021 and at 31 December 2021 i 4,357
Amortisation
At 1 January 2021 1,844
Amortisation charge 436
At 31 December 2021 2,280
Carrying amount
At 31 December 2021 2,077
At 31 December 2020 ‘ 2,513
13 Tangible assets
Group
Furniture,
Land and fittings and
buildings equipment Total
£ 000 £ 000 £ 000
Costor valuation ) ) )
At 1 January 2021 58,550 2,515 61,065
Additions . . 17,886 . 1,552 . 19,438
Revaluations 57,262 - 57,262
At 31 December 2021 133,698 4,067 '~ 137,765
Depreciation
At 1 January 2021 - 847 847
Charge for the year - 440 440
At 31 December 2021 ' ‘ - 1,287 1,287
Carrying amount ' '
~ At 31 December 2021 ’ ) 133,698 2,780 136,478
At 31 December 2020 58,550 1,668 60,218

Certain of the group’s freehold properties relating to already operational care homes were revalued during the
year with reference to the most recent valuations undertaken by an independent valuer who is a member of

. RICS. The basis of valuation was full business value, including with regard to trading potential. The remainder of
the group's freehold properties relating to care homes under development continued to be carried at historical
cost.

Included within the net book value of land and buildings above is £133,698,000 (2020 - £58,550,000) in respect
of freehold land and buildings. Freehold property includes land of £22,237,000 (2020 - £17,511,000).
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GIBSON TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021"

Investments

' Company

Investments in subsidiaries

Subsidiaries

Cost and carrying amount

At 1 January 2021 and at 31 December 2021

Details of undertakings

2021 2020
£ 000 £ 000
9,847 9,847
£ 000
9,847

Details of the investments (including principal place of business of unincorporated entities) in which the company

holds 20% or more of the nominal value of any class of share capital are as follows:

Undertaking

Subsidiary undertakings
Gibson Bidco Limited

Gibson Propco Limited

Oakland Primecare Limited

Hastings Court Ltd

Loughton Care Centre Lim.ited
Plexcroﬁ Limited

Lambourne Limited

Ravway Limited

Longprime 2 Ltd

Oakland Wantage Care Home Limited

Oakland Enfield Limited

Oakland Maidstone Care Home Limited
Oakland Swanley Care Home Limited
Oakland Hildenborough Limited
Oakland Central Limited )
Oakland Propco A Limited

Oakland Propco B Limited

Oakland Opco B Limited

Registered office.

England and Wales
England and Wales
England and Wales

England and Wales

England and Wales

England and Wales
England and Wales
England and Wales

Engfand and Wales

England and Wales -

England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales
England and Wales

England and Wales

-27-

Holding »

Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary

Ordinary

Ordinary

Ordinary
Ordinary
Ordinary
Ordinary
Ordinary
Ordinary

Ordinary

Ordinary .

Proportion of voting rights
and shares held

2021

100%
100%

100%

100%

100%
100%
100%
100%
100%

100%

100%
100%
100%
100%
100%
100%
100%
100%

2020

. 100%

100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
100%
0%

0%

0%

0%
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GIBSON TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021

All of the subsidiaries listed have a registered office of Lambwood Heights, 244 Lambourne Road, Chigwell,

United Kingdom, IG7 6HX.

" The only subsidiary that is directly owned by Gibson Topco Limited is Gibson Bidco Limited.

15

The principal activity of Gibson Bidco Limited, Gibson Propco Limited, Oakland Propco A Limited and Oakland
Propco B Limited is that of a holding company. The principal activity of Oakland Central Limited is that of a
management company. The principal activity of Oakland Primecare Limited, Hastings Court Ltd and Oakland
Opco B Limited is that of a care home operator. The principal activity of the other subsidiaries is property

investment.

Debtors

Trade debtors

Other debtors

Derivative financial instrument
Prepayments and accrued
income

Amounts owed by group
undertakings .

" Less non-current portion -

Total current trade and other
debtors

Details of non-current trade and other debtors

Company

£25,052,000 (2020 - £19,909,163) of amounts owed by group undertakings is classified as non current.

Group Company
2021 2020 2021 2020
£ 000 £000 £ 000 £ 000
874 313 - -
1,154 617 - -
468 - - -
641 327 - -
- - 25,052 19,909
3,136 1,257 25,052 19,909
- - (25,052) (19,909)
3,136 1,257
Amounts

owed by group undertakings bear interest at 1.0525% and are repayable after more than one year.
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GIBSON TOPCO LIMITED
NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021

16 Creditors

Group Company
. 2021 2020 2021 . 2020
Note £ 000 £000 £000 £ 000
Due within one year
Loans and borrowings 17 . 49,605 82,099 49,605 . 40,309
Trade creditors 893 736 - -
Social security and other taxes 302 282 - -
Outstanding defined contribution
pension costs 78 51 - -
Other creditors 3,546 1,626 1,210 200
Accrued expenses and deferred
income 3,911 3,385 1,910 1,516
58,334 88,178 52,725 42,025
Due after one year .
Loans and borrowings 17 69,258 - - Co-

Included in other creditors are loan notes with a capital balance of £1 ;200,000 (2020 - £200,000).‘ The loan notes
accrue interest at 12% per annum. Interest accrued on the loan notes of £834,000 (2020 - £630,000) and D
preference shares of £1,076,000 (2020 - £896,000) has been included within accrued expenses.
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GIBSON TOPCO LIMITED

NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021

Loans and borrowings
Group Company
2021 2020 2021 2020
£ 000 £ 000 £ 000 £ 000
Current loans and borrowings
Bank borrowings - 41,790 ) - -
Redeemable preference shares 49,606 40,309 49,606 40,309
49,606 82,099 49,606 40,309
Group Company
2021 2020 2021 2020
£ 000 £ 000 £000 £ 000
Non-current loans and borrowings
Bank borrowings 69,258 - - -

The bank ]oans are secured by a debenture over the assets and undertakings of each company in the group.

- Arefinance took place in the group in August 2021 with the existing HSBC loan being replaced by new five-year

loans from HSBC and Elevation, a specialist investment manager in the UK healthcare real estate sector.

The HSBC loan is split into 2 facilities. Facility A is a £30,992,000 facility with £22,740,000 drawn down and
£114,000 repaid at 31 December 2021. Facility B is a fully drawn down facility of £31,008,000.

The Elevation loan is a £82,050,000 total facility split into 3 facilities being Facility A, Facility B and Facility C
depending on the stage of development or maturity of the care home to which the loan relates. The group has
drawn down £17,688,000 (2020 - £Nil) under Facility C, accrued interest of £659,000 (2020 £Nil) and accrued

non-utilisation fees of £547,000 (2020 - £Nil) as at 31 December 2021. ’

Interest under the facilities the Group holds arises at rates ranging from 2.75% above the compounded reference
rate up to 10.5%, depending on the Facility being used. A non-utilisation fee is incurred at rates ranging from
1.5% per annum to 4.2% per annum and compounds each quarter being added to the outstanding principal.
Facility A is repayable in quarterly instalments with all other facilities repayable in full on 31 July 2026.

The group has entered into an interest rate cap agreement with its bankers in respect of £30,000,000 of the bank
loan which expires on 12 August 2024. The interest rate applicable to the hedged loan is a 0.45% cap on base
rate. As at 31 December 2021 the fair value of the swap was a gain of £467,650 W|th a credit of £467,650
recognised in the profit and loss account

The redeemable preference shares balance of £49,605,000 (2020 - £40,309 ,000) includes unpand dividends of
£17,827,000 (2020 - £12,416,000). Details regarding the company's preference shares are given in note 19.
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GIBSON TOPCO LIMITED
NOTES TO THE FINANCIAL‘STATEMEN’i'S FOR THE YEAR ENDED 31 DECEMBER 2021

18 Pension and other schemes

Defined contribution pension scheme
The group operates a defined contribution pension scheme. The’ penswn cost charge for the year represents
contributions payable by the group to the scheme and amounted to £231,000 (2020 - £154,000).

Contributions totalling £77,657 (2020 - £50,686) were payable to the scheme at the end of the year and are
included in creditors.

19 Share capital

Allotted, called up and fully paid shares

2021 2020
No. £ No. £
A Ordinary shares of £0.50 (2020 -
£1) each 1,438 719 719 719
B Ordinary shares of £0.50 (2020 - ) i ]
£1) each 202 101 101 101
C Ordinary shares of £0.50 (2020-- . i
£1) each 360 180 180 180
D Ordinary shares of £1 each 1 1 1 1
2,001 1,001 1,001 1,001

A ordinary, B ordinary, C ordinary and D ordinary shares rank pari passu, other than as detailed below.

A ordinary; B ordinary and C ordinary shares have attached to them full voting rights

During the period the existing £1 A, B and C shares were subdivided into £0.50 shares.

During the period, the company issued £3,750,000 A2 preference shares at a nominal value of £1 each for cash
consideration and issued £135,496 B1 preference shares at a nominal value of £1 each for cash consideration.
These issues resulted in a total balance of A1, A2, B1 and C1 preference shares of £31,778,667 (2022 -
£27,893,171).

The A1, A2 B1 and C1 preference shares rank pari passu in all materral respects.

In accordance with-FRS102 the preference shares are treated as a financial liability and are therefore classified

within creditors due ‘within one year. The dividends payable to the preference shareholders and D 'ordinary
shareholders on the sale or listing of the company are accrued for each period as detailed in notes 16 and 17.

20 Obligations under leases and hire purchase contracts

Group

Operating leases
. The total of future minimum lease payments is as follows: R ‘

2021 2020

£ 000 £000

Not later than one year 694 694
Later than one year and not later than five years 2,779 2,777
Later than five years . . 15,927 17,297
19,400 20,768

The amount of non-cancellable operating lease payments recognised as an expense during the year was
£723,000 (2020 - £664,000).
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GIBSON TOPCO LIMITED
NOTES TO THE FINANCIAL STATEMENTS FOR THE YEAR ENDED 31 DECEMBER 2021

Analysis of changes in net debt

Group ) ' )
— Other At 31
At 1 January non-cash December
2021 Cash flows changes 2021
. £000 £ 000 £ 000 £000
Cash and cash equivalents
Cash 1,770 8,173 - 9,943
Borrowings
Bank borrowings (net of debt
costs) (41,790) (25,424) (2,045) (69,259)
Redeemable preference shares (40,309) (3,885) (5,411) (49,605)
(82,099) (29,309) (7,456) (118,864)
(80,329) (21,136) (7,456) (108,921)

Other non-cash changes reflect the amortisation of debt costs and accrued interest/dividends.

Related party transactions

Group and Company

Summary of transactions with key management
Key management personnel are considered to be the directors of the company and key management personnel
compensation is disclosed in note 9 to the financial statements.

Fees charged by Synova Capital LLP amounted to £70,000 (2020 - £42,000). The balance outstanding at the
year end was £11,000 (2020 - £11,000).

Parent and ultimate parent undertaking
The ultimate controlling party is Synova Capital GP Il LLP.

Non-adjusting events after the financial period

In March 2022 the Group acquired its latest development site in Wigmore.

No other significant post balance sheet events have arisen.
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